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0DULWHO� ,QF� �´0DULWHOµ�� E\ LWV DWWRUQH\V� DQG SXUVXDQW WR WKH SURYLVLRQV RI VHFWLRQ ����� RI

WKH UXOHV DQG UHJXODWLRQV RI WKH )HGHUDO &RPPXQLFDWLRQV &RPPLVVLRQ �´)&&µ RU ´&RPPLVVLRQµ��

�� &�)�5� � ����� ������� KHUHE\ VXEPLWV LWV FRPPHQWV UHVSRQVLYH WR WKH 1RWLFH RI 3URSRVHG 5XOH

0DNLQJ �´1RWLFHµ�� LQ WKH DERYH�FDSWLRQHG SURFHHGLQJ� )RU WKH UHDVRQV VHW IRUWK PRUH IXOO\ EHORZ�

WKH &RPPLVVLRQ VKRXOG LQFOXGH 3DUW �� 9+) 3XEOLF &RDVW �´93&µ� OLFHQVHHV DPRQJ WKRVH HQWLWLHV

IRU ZKLFK LW SURSRVHV WR FODULI\ LWV UXOHV DQG SROLFLHV UHJDUGLQJ VSHFWUXP OHDVLQJ� 0DULWHO DOVR XUJHV

WKH &RPPLVVLRQ WR LQWHUSUHW LWV UHJXODWLRQV WR SHUPLW VSHFWUXP OHDVLQJ ZLWK WKH IHZHVW UHJXODWRU\

EXUGHQV SRVVLEOH�

,� %DFNJURXQG�

0DULWHO LV WKH ODUJHVW SURYLGHU RI 9+) SXEOLF FRDVW VWDWLRQ VHUYLFHV LQ WKH 8QLWHG 6WDWHV� ,WV

FXUUHQW RSHUDWLRQV FRQVLVW RI VWDWLRQV WKURXJKRXW PRVW RI WKH FRDVWDO 8QLWHG 6WDWHV DQG 8�6� LQODQG

ZDWHUZD\V HDFK LQWHUFRQQHFWHG WR 0DULWHO·V FRQWURO VZLWFKLQJ RIILFH ORFDWHG LQ %LOR[L� 0LVVLVVLSSL�

                                               
� 1RWLFH RI 3URSRVHG 5XOH 0DNLQJ� :7 'RFNHW 1R� ������� )&& ������� UHO� 1RY� ��� ����� VHH DOVR �� )HG�
5HJ� ����� �'HFHPEHU ��� ������
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0DULWHO DFWLYHO\ SDUWLFLSDWHG LQ WKH )&&·V DXFWLRQ RI 93& VWDWLRQ OLFHQVHV� DQG ZDV WKH ZLQQLQJ

ELGGHU IRU QLQH UHJLRQDO OLFHQVHV� 0DULWHO LV LQ WKH LQLWLDO VWDJHV RI EXLOGLQJ D 1RUWK $PHULFDQ 93&

QHWZRUN WKDW ZLOO RIIHU DGYDQFHG WHOHFRPPXQLFDWLRQV VHUYLFHV RQ D FRVW�HIIHFWLYH EDVLV� 8SRQ

FRPSOHWLRQ RI LWV 93& QHWZRUN� 0DULWHO ZLOO EH DEOH WR SURYLGH VWDWH RI WKH DUW� VHDPOHVV PDULWLPH

FRPPXQLFDWLRQV VHUYLFHV LQ DOO 8�6� FRDVWDO DUHDV DQG PDMRU LQODQG ZDWHUZD\V�

$V D JHRJUDSKLF DUHD ZLUHOHVV OLFHQVHH� 0DULWHO LV SOHDVHG WKDW WKH )&& ZLVKHV WR HQFRXUDJH D

OLFHQVHH·V IOH[LEOH XVH RI LWV DVVLJQHG VSHFWUXP� %HFDXVH VSHFWUXP OHDVLQJ LV RQH ZD\ WKDW WKH

&RPPLVVLRQ PD\ PDNH PRUH IOH[LEOH D OLFHQVHH·V XVH RI LWV VSHFWUXP� 0DULWHO VXSSRUWV WKH

&RPPLVVLRQ·V SURSRVDOV DQG ZLVKHV WR HQVXUH WKDW 93& OLFHQVHHV DUH DIIRUGHG WKH VDPH IOH[LELOLW\ DV

DUH RWKHU JHRJUDSKLF DUHD OLFHQVHHV� $FFRUGLQJO\� 0DULWHO LV SOHDVHG WR KDYH WKH RSSRUWXQLW\ WR

VXEPLW WKHVH FRPPHQWV�

,,� 'LVFXVVLRQ�

$� 7KH 1RWLFH $SSHDUV WR ([FOXGH 93& /LFHQVHHV�

,Q WKH 1RWLFH� WKH )&& WHQWDWLYHO\ FRQFOXGHV WKDW LW VKRXOG H[FOXGH WKH ´PDULWLPHµ UDGLR

VHUYLFHV IURP LWV VSHFWUXP OHDVLQJ SURSRVDOV GXH WR WKH XQLTXH FRQVLGHUDWLRQV IRU WKLV DQG RWKHU

UDGLR VHUYLFHV VLPLODUO\ H[FOXGHG� 1RWLFH DW Q���� 7KH &RPPLVVLRQ VKRXOG DEDQGRQ LWV WHQWDWLYH

FRQFOXVLRQ RU FODULI\ WKDW LW GLG QRW LQWHQG WR H[FOXGH 93& OLFHQVHHV�

$V DQ LQLWLDO PDWWHU� LW LV SRVVLEOH WKDW� E\ HPSOR\LQJ WKH JHQHUDO WHUP ´PDULWLPH�µ WKH )&&

GLG QRW LQWHQG WR H[FOXGH 93& OLFHQVHHV DW DOO�� 2I WKH PDQ\ PDULWLPH UDGLR VHUYLFHV� RQO\ D OLPLWHG

QXPEHU DUH DXWKRUL]HG WR SURYLGH FRPPHUFLDO PRELOH UDGLR VHUYLFHV �´&056µ��� 7KH )&& PD\

KDYH LQDGYHUWHQWO\ H[FOXGHG DOO PDULWLPH VHUYLFHV� LQVWHDG RI H[FOXGLQJ DOO EXW WKRVH PDULWLPH VHUYLFHV

                                               
� 3DUW �� RI WKH )&&·V UXOHV FRYHUV ´6WDWLRQV LQ WKH PDULWLPH VHUYLFHV�µ

� /LFHQVHHV DXWKRUL]HG IRU $XWRPDWHG 0DULWLPH 7HOHFRPPXQLFDWLRQV 6\VWHPV �´$076µ� DUH DOVR
FRQVLGHUHG &056 SURYLGHUV� 6HH $PHQGPHQW RI WKH &RPPLVVLRQ
V 5XOHV &RQFHUQLQJ 0DULWLPH &RPPXQLFDWLRQV� )&&
������� UHO� 1RY� ��� �����
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DXWKRUL]HG WR SURYLGH &056 IDFLOLWLHV�� )XUWKHU� WKH 93& VHUYLFH LV DQ LGHDO FDQGLGDWH IRU OHDVLQJ

DUUDQJHPHQWV� 0DULWHO·V QLQH DXWKRUL]HG 93& VHUYLFH DUHDV FRYHU YDVW DUHDV RI WKH 8QLWHG 6WDWHV DQG

LWV QDYLJDEOH ZDWHUZD\V� 0DULWHO·V SULPDU\ EXVLQHVV IRFXV WRGD\ LV RQ SURYLGLQJ FRPPXQLFDWLRQV

VHUYLFHV WR WKH PDULWLPH LQGXVWU\ DQG WKH ERDWLQJ SXEOLF� 0DULWHO PD\ QRW� WKHUHIRUH� PDNH

LPPHGLDWH XVH RI WKH VSHFWUXP IRU ZKLFK LW KDV EHHQ DXWKRUL]HG LQ DUHDV VXIILFLHQWO\ IDU IURP

QDYLJDEOH ZDWHUZD\V VR DV QRW WR FDXVH KDUPIXO LQWHUIHUHQFH WR LWV PDULQH RSHUDWLRQV�� ,Q DW OHDVW

RQH FDVH� 0DULWHO KDV EHHQ DSSURDFKHG E\ D SXEOLF VDIHW\ HQWLW\ WKDW VHHNV WR OHDVH VSHFWUXP IURP

0DULWHO IRU SXEOLF VDIHW\ VHUYLFHV�

7KXV� WKHUH LV QR GLIIHUHQFH RU XQLTXH FRQVLGHUDWLRQ WKDW VKRXOG VHSDUDWH 0DULWHO IURP RWKHU

&056 OLFHQVHHV IRU SXUSRVHV RI VSHFWUXP OHDVLQJ�� &HUWDLQO\ QRQH DUH LGHQWLILHG LQ WKH 1RWLFH� 93&

OLFHQVHHV� VLPLODU WR WKH IRXUWHHQ UDGLR VHUYLFHV LGHQWLILHG LQ WKH 1RWLFH� LG� DW Q���� DUH OLFHQVHG E\

JHRJUDSKLF DUHD� IRU H[FOXVLYH EORFNV RI VSHFWUXP� DQG RSHUDWH XQGHU IOH[LEOH FKDQQHOL]DWLRQ DQG

                                               
� 7KH )&& VLPLODUO\ LQDGYHUWHQWO\ H[FOXGHG 93& OLFHQVHHV IURP LWV UHYLVHG IRUEHDUDQFH SURFHGXUHV IRU
&056 SUR IRUPD WUDQVIHUV DQG DVVLJQPHQWV� 7KH &RPPLVVLRQ ODWHU UHFRJQL]HG LWV LQDGYHUWHQW RPLVVLRQ DQG
LQFOXGHG 93& OLFHQVHHV� QRWLQJ WKH GLIIHUHQFHV EHWZHHQ FHUWDLQ PDULWLPH �H�J�� 6KLS 5DGLR� OLFHQVHV DQG 93&
OLFHQVHV� )HGHUDO &RPPXQLFDWLRQV %DU $VVRFLDWLRQ·V 3HWLWLRQ IRU )RUEHDUDQFH IURP 6HFWLRQ ����G� RI WKH &RPPXQLFDWLRQV
$FW� �� )&& 5FG ����� � �� �������

� 7KH &RPPLVVLRQ H[SUHVVO\ UHFRJQL]HG WKLV ZKHQ LW SUHYLRXVO\ SHUPLWWHG ODQG PRELOH UDGLR OLFHQVHHV WR
VHFXUH 93& VSHFWUXP LQ DUHDV QRW DGMDFHQW WR QDYLJDEOH ZDWHUZD\V� 6HH $PHQGPHQW RI WKH &RPPLVVLRQ
V 5XOHV
&RQFHUQLQJ 0DULWLPH &RPPXQLFDWLRQV� 35 'RFNHW 1R� ������� �� )&& 5FG ���� �������

� 0DULWHO UHFRJQL]HV WKDW WKH )&&·V UHJXODWLRQV LPSRVH DQ REOLJDWLRQ RQ LW WR SURYLGH SULRULW\ WR PDULWLPH
FRPPXQLFDWLRQV� $V QRWHG EHORZ� WKH &RPPLVVLRQ SURSRVHV WR UHTXLUH WKDW OHVVHHV REVHUYH DOO RI WKH
UHTXLUHPHQWV DVVRFLDWHG ZLWK WKH VSHFWUXP EHLQJ OHDVHG� 1HYHUWKHOHVV� WKH UHVWULFWLRQV LPSRVHG RQ 93&
OLFHQVHHV VKRXOG QR PRUH DFW DV D EDU WR 0DULWHO OHDVLQJ VSHFWUXP WKDQ ZRXOG UHVWULFWLRQV LPSRVHG RQ
OLFHQVHHV RI SHUVRQDO FRPPXQLFDWLRQV VHUYLFH �´3&6µ� RU FHOOXODU VSHFWUXP� )RU H[DPSOH� LI D 3&6 OLFHQVHH
GHFLGHV WR OHDVH VSHFWUXP WR D SDJLQJ SURYLGHU� WKH SDJLQJ SURYLGHU LV QRW REOLJDWHG WR GHOLYHU ��� HPHUJHQF\
FDOOV� HYHQ WKRXJK WKDW REOLJDWLRQ LV LPSRVHG RQ WKH 3&6 OLFHQVHH ZKHQ RSHUDWLQJ D PRELOH WHOHSKRQ\ V\VWHP�
%HFDXVH WKH &RPPLVVLRQ ZRXOG QRW ORJLFDOO\ UHTXLUH WKH SDJLQJ OHVVHH WR RIIHU WKRVH ��� VHUYLFHV� LW VKRXOG
QRW UHTXLUH ODQG PRELOH OHVVHHV RI 93& IUHTXHQF\ DVVLJQPHQWV WR SURYLGH PDULWLPH FRPPXQLFDWLRQV� $FFRUG
$PHQGPHQW RI WKH &RPPLVVLRQ
V 5XOHV 7R 3HUPLW )OH[LEOH 6HUYLFH 2IIHULQJV LQ WKH &RPPHUFLDO 0RELOH 5DGLR 6HUYLFHV� ��
)&& 5FG ����� � �� ������ �´7KH UHJXODWRU\ VWUXFWXUH IRU SURYLGHUV RI WKH SULPDU\ VHUYLFH WR ZKLFK WKH
VSHFWUXP LV DOORFDWHG GRHV QRW QHFHVVDULO\ GLFWDWH WKH W\SH RI UHJXODWLRQ WR ZKLFK HYHU\ VHUYLFH SURYLGHU LQ WKDW
VDPH EDQG ZLOO EH VXEMHFW UHJDUGOHVV RI WKH SDUWLFXODU DWWULEXWHV RI WKDW VHUYLFH�µ�
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XVDJH VFKHPHV� 7KHUH LV VLPSO\ QR UHDVRQ� WHFKQLFDO RU RWKHUZLVH� ZK\ 93& OLFHQVHHV VKRXOG QRW EH

SHUPLWWHG WR OHDVH WKHLU IUHTXHQF\ DVVLJQPHQWV�

)LQDOO\� WKH &RPPLVVLRQ LV REOLJDWHG E\ VWDWXWH WR UHJXODWH VLPLODU &056 VHUYLFHV LQ D VLPLODU

PDQQHU� 6HH ,PSOHPHQWDWLRQ RI 6HFWLRQV ��Q� DQG ��� RI WKH &RPPXQLFDWLRQV $FW� 5HJXODWRU\ 7UHDWPHQW RI

0RELOH 6HUYLFHV� *1 'RFNHW 1R� ������� 7KLUG 5HSRUW DQG 2UGHU� � )&& 5FG� ���� ������� 0DULWHO

FHUWDLQO\ IDFHV WKH EXUGHQV RI &056 UHJXODWLRQ� DQG PXVW SHUIRUP WKH VDPH FRPPRQ FDUULHU WDVNV�

DQG FRQWULEXWH WR WKH VDPH VXEVLGLHV LQWHQGHG IRU 3&6 DQG FHOOXODU SURYLGHUV� 7KHUHIRUH� 0DULWHO

VKRXOG HTXDOO\ EH HQWLWOHG WR UHFHLYH WKH EHQHILWV RI &056 UHJXODWLRQ DV ZHOO� $FFRUGLQJO\� WKH )&&

VKRXOG LQFOXGH 93& OLFHQVHHV LQ WKLV SURFHHGLQJ�

%� 0DULWHO 6XSSRUWV WKH )&&·V /HDVLQJ 3URSRVDOV�

7KH 1RWLFH LQGLFDWHV WKDW WKH )&& SURSRVHV WR SHUPLW OLFHQVHHV WR ´OHDVH DOO RU D SRUWLRQ RI

WKHLU OLFHQVHG VSHFWUXP�µ 1RWLFH DW � ��� 7KH 1RWLFH DOVR VWDWHV WKDW WKH )&& LQWHQGV WR SHUPLW WKLV

OHDVLQJ� VXEMHFW RQO\ WR VHYHUDO PRGHVW UHVWULFWLRQV� LQWHQGHG WR HQVXUH WKDW �L� OLFHQVHHV UHPDLQV

UHVSRQVLEOH LQ WKH HYHQW RI QRQ�FRPSOLDQFH� �LL� OHVVHHV PHHW WKH HOLJLELOLW\ DQG WHFKQLFDO

UHTXLUHPHQWV DSSOLFDEOH WR WKH VSHFWUXP XQGHU OHDVH� DQG �LLL� OLFHQVHHV UHVHUYH WKH FRQWUDFWXDO ULJKW

WR HQVXUH VWULFW FRPSOLDQFH ZLWK WKH )&&·V UXOHV� 1RWLFH DW � ��� 7KH &RPPLVVLRQ SURSRVHV WR

HPSOR\ WKHVH FULWHULD WR HQVXUH FRPSOLDQFH ZLWK 6HFWLRQ ����G� RI WKH &RPPXQLFDWLRQV $FW� ZKLFK

RWKHUZLVH UHTXLUHV OLFHQVHHV WR PDLQWDLQ GH MXUH DQG GH IDFWR ´FRQWUROµ RI WKHLU OLFHQVHG VSHFWUXP�

0DULWHO VXSSRUWV WKLV DSSURDFK ZKLFK� DV WKH &RPPLVVLRQ DFNQRZOHGJHV� LV EDVHG RQ WKH FULWHULD WKH

)&& HPSOR\HG LQ LWV ��� 0+] ´*XDUG %DQG 0DQDJHUµ SURFHHGLQJ� 6HH 6HUYLFH 5XOHV IRU WKH �������

DQG ������� 0+] %DQGV� DQG 5HYLVLRQV WR 3DUW �� RI WKH &RPPLVVLRQ
V 5XOHV� �� )&& 5FG� ���� �������

0DULWHO XUJHV WKH &RPPLVVLRQ QRW WR VSHFLI\ IXUWKHU UHJXODWRU\ UHTXLUHPHQWV UHODWLQJ WR

OHDVLQJ LQ VLWXDWLRQV ZKHUH �L� WKH OLFHQVHH�OHVVRU RSHUDWHV LQ D FRPPHUFLDO UDGLR VHUYLFH� �LL� WKH

OHDVHG VSHFWUXP ZDV VHFXUHG ZLWK QR VSHFLDO DXFWLRQ EHQHILWV IRU VPDOO EXVLQHVVHV� RU VHW�DVLGH IRU D
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SDUWLFXODU XVH VXFK DV SXEOLF VDIHW\� DQG �LLL� WKH OHDVH GRHV QRW LPSOLFDWH DQ\ VSHFLDO )&& OLFHQVLQJ

SROLFLHV� 7KH &RPPLVVLRQ VKRXOG UHVHUYH DGGLWLRQDO VFUXWLQ\ RQO\ IRU WKRVH VLWXDWLRQV WKDW PHULW

VXFK VFUXWLQ\ �H�J�� HQVXULQJ FRPSOLDQFH ZLWK WKH )&&·V VWDWXWRULO\�PDQGDWHG IRUHLJQ RZQHUVKLS

OLPLWDWLRQV�� EXW VKRXOG QRW RWKHUZLVH LPSRVH XQQHFHVVDU\ UHVWULFWLRQV RQ PRVW FRPPHUFLDO

OLFHQVHHV�

7KH &RPPLVVLRQ VKRXOG DOVR FODULI\� DV WKH 1RWLFH VXJJHVWV� LG� DW � ��� WKDW WKHUH LV QR

H[LVWLQJ� SHU VH UHJXODWLRQ RU SROLF\ WKDW GHFODUHV OHDVHV RU VKDULQJ RI UDGLR VSHFWUXP XQODZIXO�� 8QGHU

FXUUHQW )&& SROLF\� D OHDVH RU VLPLODU DUUDQJHPHQW ZRXOG RQO\ EH XQODZIXO LI LW ZHUH GHWHUPLQHG WKDW

HLWKHU �L� WKH OHDVH FRQYH\HG GH IDFWR RU GH MXUH FRQWURO RI WKH UDGLR VWDWLRQ OLFHQVHH WR DQRWKHU HQWLW\

ZLWKRXW SULRU )&& DSSURYDO� RU �LL� WKH OHDVH UHVXOWHG LQ WKH XVH RI UDGLR VSHFWUXP LQFRQVLVWHQW ZLWK

WKH WHFKQLFDO DQG RSHUDWLRQDO UXOHV RI WKH SDUWLFXODU UDGLR VHUYLFH �H�J�� SHUPLWWHG IRU�SURILW XVH RI

SXEOLF VDIHW\ VSHFWUXP�� /HDVHV SHU VH DUH QRW XQODZIXO� 7KXV� WKH &RPPLVVLRQ VKRXOG DFW LQ D

PDQQHU WKDW LQWHUSUHWV LWV UHJXODWLRQV WR ´DSSURYHµ DOO FRPSOLDQW OHDVHV RU VLPLODU DUUDQJHPHQWV�

ZKHWKHU RU QRW WKH\ ZHUH HQWHUHG LQWR DIWHU WKH HIIHFWLYH GDWH RI DQ\ QHZ UXOHV DGRSWHG LQ WKLV

SURFHHGLQJ�

0DULWHO SUHYLRXVO\ VXEPLWWHG 5HSO\ &RPPHQWV WR WKH )&& LQ DQ LQIRUPDO DGMXGLFDWRU\

SURFHHGLQJ WKDW UDLVHG PDQ\ RI WKH VDPH LVVXHV UDLVHG LQ WKLV SURFHHGLQJ� 6HH 3XEOLF 1RWLFH 1R� '$

�������� UHO� $XJXVW ��� ���� �5XUDO &DUULHU 3URFHHGLQJ�� 0DULWHO XUJHV WKH &RPPLVVLRQ WR LQFRUSRUDWH

WKH FRPPHQWV DQG UHSO\ FRPPHQWV UHFHLYHG LQ WKH 5XUDO &DUULHU 3URFHHGLQJ LQWR WKLV SURFHHGLQJ E\

UHIHUHQFH� 7KRVH FRPPHQWV ZHUH VWURQJO\ VXSSRUWLYH RI WKH &RPPLVVLRQ UHFRJQL]LQJ OHDVLQJ DV DQ

DFFHSWDEOH SUDFWLFH� SDUWLFXODUO\ DV DSSOLHG WR WKH FRQFUHWH H[DPSOH DGYDQFHG E\ WKH UHJXODWHHV LQ WKDW

FDVH� 7KH 5XUDO &DUULHU 3URFHHGLQJ LV FHUWDLQO\ DQ H[DPSOH RI ZK\ WKH )&& VKRXOG QRW DGRSW

                                               
� )RU 93& OLFHQVHHV� WKH )&&·V UXOHV UHTXLUH VKDULQJ RI FHUWDLQ IUHTXHQF\ DVVLJQPHQWV� E\ DJUHHPHQW� ZLWK
WKH 8�6� &RDVW *XDUG� $PHQGPHQW RI WKH &RPPLVVLRQ·V 5XOHV &RQFHUQLQJ 0DULWLPH &RPPXQLFDWLRQV� �� )&& 5FG

������ �� ����� �������
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FXPEHUVRPH SURFHGXUHV WKDW UHTXLUH SULRU�DSSURYDO RI OHDVLQJ DUUDQJHPHQWV �� WKDW SURFHHGLQJ KDV

UHPDLQHG SHQGLQJ IRU RYHU VL[ PRQWKV� 6L[ PRQWKV LV WRR ORQJ IRU D FDUULHU·V EXVLQHVV SODQV WR

UHPDLQ RQ KROG� DQG LV FRQWUDU\ WR WKH QRWLRQ RI D ´VHFRQGDU\ PDUNHWµ RSHUDWLQJ ZLWKRXW

JRYHUQPHQW LQWHUYHQWLRQ�

,,,� &RQFOXVLRQ�

:+(5()25(� 7+( )25(*2,1* 35(0,6(6 &216,'(5('� 0DULWHO

UHVSHFWIXOO\ XUJHV WKH &RPPLVVLRQ WR LQWHUSUHW LWV UHJXODWLRQV WR SHUPLW WKH OHDVLQJ RI FRPPHUFLDO

UDGLR VSHFWUXP� HVSHFLDOO\ E\ 93& OLFHQVHHV�

5HVSHFWIXOO\ VXEPLWWHG�

0$5,7(/� ,1&�
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